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October 27, 2010 

Ms. Cynthia T. Brown ^ ^ ^ ' ^ ^ ^ ^ ^ t h a a a 
Chief of the Section of Administration. Office of Proceedings ^ „ "̂ nnffB 
Surface Transportation Board ^'' * 7 ^(JfQ 
395 E Street, S.W. p ^ ^ 
Washinjjton, D. C. 20423 PuWfc Recortf 

<i\\ Finance Docket No. 35425, Tennessee Soiillicrn Railroad ('ompuiiVt 
Patriot Rail, LLC. Patriot Roil Holdings LLC, und Patriot Rail Corp. 
Contimiance-In-Control Exemplion-Cohinibia & Cowlnz Railway. LLC. 
Deiptven and Eastern Railroad. LLC, Golden Ti iangle Raiiroad, LLC. 
MissiStSippi <t Skuna Valley Railroad, LLC. Patriot Woods Railroud. LLC. 
and Texas. Oklafiomn t^ Eastern Railroad, LLC 

Dear Ms. Brown: 

Enclosed for ciling is a .Motion for Protective Order. Thank you Ibr your 
assistance. Ifyou have any questions, please call or cniaii me. 

*iiiivi.'i't--:> ^^^,|r^ 

/ 
l.ouiyl^. * islmrv'i 
.\:luii"i«."y ib?: Ionnt'sv^.- VniiiiL^ih k.iiliiM!.! 

Company.Patriot Rail, LLC, Patriot Rail 
Holdings 1,1 ,C. and Pairiot Rail Corp. 

Knclosure 



BEFORETHE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 35425 

TENNESSEE SOUTPIERN RAILROAD COMPANY, PATRIOT RAIL, LLC, 
PATRIOT RAIL HOLDINGS LLC. AND PATRIOT RAIL CORP. 

CONTINUANCE-IN-CONTROL EXEMPTION-
COLUMBIA & COWLITZ RAILWAY, LLC, DEQUEEN AND EASTERN R.MLROAD, LLC. 
GOLDEN TRIANGLE RAILROAD, LLC. MISSISSIPPI & SKUNA VALLEY R.A.ILROAD. 

LLC, PATRIOT WOODS R.A1LR0AD, LLC, AND TEXAS, OKLAHOMA & EASTERN 
RAILROAD, LLC 

MOTION FOR PROTECTIVE ORDER 

Robert \. Schellig, Jr. 
Vice President - Law 
Patriot Rail Corporation 
One Boca Place, 2255 Glades Road 
Suite 342W 
Boca Raion,FL 33431 
(561)443-5300 

Louis E, Gitomer, Esq. 
Law Otiices of Louis E. CTilomer 
600 Biiltimore .Avenue 
Suite 301 
Tow.son,MD2I204 
(202) 466-6532 
Lou_Gitomer@verizon.nct 

..\ttomey.s Ibr rENNHSSL-R SOUTHERN 
RAILROAD C0.V1[>ANY. 
PATRIOT RAIL, LLC. 
PATRIOT R.AIL HOLDINGS LLC, 
and PATRIOT RAII CORP. 

Dated: October 27, 2010 

mailto:Lou_Gitomer@verizon.nct


BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 35425 

TENNESSEE SOUTHERN RAILROAD COMPANY. PAI RIOT RAIL, LLC, 
PATRIOT RAIL HOLDINGS LLC, AND PATRIOT RAII, CORP. 

-CONTINUANCE-IN-CONTROL EXEMPTION-
COLUMBIA & COWLIT/, RAILWAY, LLC, DEQUEEN AND EASTERN RAILROAD, LLC, 
GOLDEN TRIANGLE RAILROAD, LLC, MISSISSIPPI & SKUNA VALLEY RAILROAD, 

LLC, PATRIOT WOODS RAILROAD, LLC, AND TEXAS, OKLAHOMA & EASTERN 
RAILROAD, LLC 

MOTION FOR PROTECTIVE ORDER 

Pursuant to 49 C.F.R. § 1104.14(b), Patriot Rail, LLC and Patriot Rail Holdings LLC, 

and their wholly owned subsidiai'ies Patriot Rail Corp. and Tennessee Southern Railroad 

Company (collectively referred to as "Patriot") hereby move for a protective order in the fonii 

set forth in Appendix A hereto. The proposed piotective order i.s necessaiy to allow Patriot lo 

submit lo the Surface Tran-sportation Board (the "Board'") certain documents lliat contain highly 

sensitive commercial terms, and to make such documents available to outside counsel for 

interested parties solely for use in this proceeding. 

On October 21. 2010, Patriot filed a Notice of Exemption in this proceeding pursuant to 

49 C.F.R. § 1180.2(d)(2). The Board has requested Patriot to file a copy ofthe Asset Purchase 

Agreement (the "Agreement"). The information in the Agreement is confidential, commercially 

sensitive information relating to the commercial terms ofthe acquisition of the railroad assets 

from the Weyerhaeuser NR Company and its subsidiaries Columbia & Cowlitz Railway 

Company, DeQueen and Eastern Railroad Company, Golden Triangle Railroad Company, 

Mississippi & Skuna Valley Railroad Company, and Texas, Oklahoma & I-astcrn Railroad 

Company. 

Because ofthe volume ofthe information contained in the .Agreement (over 800 pages). 

Patriot respectfully requests waiver ofthe requirements of 49 CFR 1104.3 that an original and 10 



copies ofthe document be filed with the Board. Patriot requests authority to file five copies of 

the Agreement on discs in pdf format where the discs will be designated as HIGHLY 

CONFIDENTIAL. 

In order lo expedite the process, Patriot is efiling this Motion and will send the discs 

containing the Agreement by overnight delivery to the Board in an envelope marked 

"Confidential Material Subject to a Request for Protective Oi'der" pursuant to 49 C.F.R. 

§ n04.14(a). 

Accordingly, Patriot requests that a Protective Order be entered that will apply lo the 

enclosed executed Agreement, in the form set forth in Appendix A lo this Motion, including the 

forms of confidentiality undertakings that accompany it. 

Robert I. Schellig, Jr. 
Vice Presideni - Law 
I'atriot Rail Corporation 
One Boca Place, 2255 Glades Road 
Suite 342\V 
Boca Raton. FL 33431 
(561)443-5300 

i<e:<;vt-lJOi K t^yihnul^ij^ 
•' ••• •- -• .•' y - ' y, ' ^ -^ 

I .'i^^ .^ r. y /.. 

l.olijM l y i r i r.l unci-, I'.si]. 
La\\>t''»rr":cL:'. oil ouis E. Gitomer 
600 Baltimore Avenue 
Suite 301 
Towson, MD 21204 
(202) 466-6532 
Lou Gitomer@verizon. net 

Dated: October 27, 2010 

Attorneys for TENNESSEE SOUTHERN 
RAILROAD COMP.ANY, P.ATRIOT 

RAIL, LLC. PA TRlOr RAIL HOLDINGS 
LLC, and PATRIOT RAIL CORP. 



APPENDIX A 

PROTECTIVE ORDER 

i For purjioscs of this Protective Order: 

(a) "Confidential Documents" means documents and other tangible materials 
containing or reflecting Confidential Information. 

(b) "•Confidential Information" means traffic data (including but not limited to 
waybills, ab.slracts. study movement sheets, and any documents oi computer tapes containing 
data derived from waybills, absti-acts, study movement sheets, or other data bases, and cost 
workpapers), the identification of shippers and receivers in conjunctior. with shippcr-spcciilc or 
other li'affic data, the confidential terms of contracts with shippers, confidential financial and 
cost data, and other contidential or proprietary business or personal information. 

(c) "Designated Material" means any documents designated or stamped as 
"CONFlDEN'llAL" or "HIGHLY CONFIDENTIAL" in accordance with paragraphs 3 or 4 of 
this Protective Order, and any Confidential Infonnation contained in such materials. 

(d) These "Proceedings" consist of STB Finance Docket No. 35425, any rclaled 
proceedings before the Surface Transporlalion Board and any judicial review, proceedings 
arising from STB Finance Docket No. 35425 or from any related proceedings before the Board. 

2. Personnel of Patriot Rail, LLC and Patriot Rail Holdings LLC, and their wholly 
owned subsidiaries Patriot Rail Corp. and Tennessee Southem Railroad Company (collectively 
refened to as "Patriot"), and Weyerhaeuser NR Company and ils subsidiaries Columbia & 
Cowlitz Railway Company, DeQueen and Eastern Railroad Company, Golden Triangle Railroad 
Company, Mississippi & Skuna Valley Railroad Company, and Texas, Oklahoma & Eastern 
Railroad Company, the parties involved in this matter and their affiliates (collectively the 
parties), including outside con.sultaiits and attorneys for Patriot or parties (representatives), may 
exchange Confidential Infonnation for the purpose of participating in the Proceeding, but not for 
any other business, commercial, or other competitive purpose. 

3. Ifany party to these Proceeding determines that any part of a discovery request or 
response, of a tran.scripl of a deposition or hearing, or of a pleading or other paper filed or served 
in these Proceeding contains Confidential Information or consists of Confidential Documents, 
then that party may designate and stamp such Confidential Information and Confidential 
Documents as "CONFIDENTIAL". .'\ny information or documents designated or stamjjed as 
"CONFIDENTIAL" shall be handled as provided for hereinafter, except thai no prohibition in 
any subsequent paragraph is applicable to an exchange of infonnation pursuant to paragraph 2 of 
this Protective Order. 

4. Any party producing material in discovery to another pai"ly lo these Proceeding, 
or submitted material in pleadings or other documents filed or served, may in good faith 
designate and stamp particular Confidential Information, such as material containing shipper-
specific rate or cost data or other competitively sensitive or proprietary information, as 
"HIGHLY CONFIDFNTTAL." Any information or documents so designated or stamped shall 
be handled as provided hereinafter, except that no prohibition in any subsequent paragraph as 
applicable to an exchange of information pursuant to paragraph 2 ofthis Piotective Order. 



5. Infomiation and documents designated or stamped as "CONFIDENTIAL" may 
nol be disclosed in any way, directly or indirectly, or to any {jenson or entity except to an 
employee, counsel, consultant, or agent of a party to these Proceedings, or an employee of such 
counsel, con.sultant. or agent, who, before receiving access lo such information or documents, 
has been given and has read a copy of this Protective Order and has agreed to be bound by its 
terms by signing a confidentiality undertaking substantially ir. the form set forth at Exhibit A to 
this Order and providing a copy ofthe confidentiality undertaking to counsel for Patriot. 

6. Information and documents designated or stamped as "HIGHLY 
CONFIDENTIAL'* may not be disclosed in any way, directly or indirectly, lo any employee of a 
party to these Proceedings, or to any other person or entity except lo an outside counsel or 
outside consultant to a party to these Proceedings, or to an employee of such outside counsel or 
outside consultant, who before receiving access to such information or documents, has been 
given and has read a copy ofthis Protective Order and has agreed to be bound by its lerms by 
signing a confidentiality undertaking substantially in die fonn set forth at Exhibit B to this Order 
and providing a copy ofthe confidentiality undertaking to eoLinscl for Patriot. 

7. Any party to these Proceedings may challenge the designation by any other party 
of infonnation or'documents as "CONFIDENTIAL" or as "HIGHLY CONFIDENTIAL" by 
filing a motion with the Board or with an administrative law judge or other officer lo whom 
authority has been lav̂ 'fully delegated by the Board to adjudicate such challengc(s). 

8. ' Designated Material may not be used for any purposes other than these 
Proceedings, including without limitation any business, commercial, strategic, or competitive 
puipose. 

9. Any party who received Designated Material in discovery shall destroy such 
materials and any notes or documents reficcting such materials (other than file copies of 
pleadings or other documents filed with the Board and retained by outside counsel for a parly lo 
these Proceedings) at the earlier of: (1) such time as the party receiving the materials withdraw.̂  
from these Proceedings, or (2) the completion of these Proceedings, including any petitions for 
reconsideration, appeals, or remands. 

10. No party may include Designated Material in any pleading, brief, di.scoveiy 
request or response, or other documents submitted to the Board, unless the pleadings or olher 
document is submitted under seal; in a package cleariy marked on the outside as "Confidential 
Materials Subject to Protective Order." Sec 49 CFR 1104.14. All pleadings and other 
documents so submitted shall be kept confidential by ihe Board and shall nol be placed in the 
public docket in these Proceedings except by order of the Board or of an administrative law 
judge or other officer in the exercise of authority lawfully delegated by the Board. 

11. No party may include Designated Material in any pleadings, brief, discovery 
request or response, or other document submitted to any forum other than this Board in these 
Proceedings unless (1) the pleading or other documenl is submitted under seal in accordance 
wilh a protective order that requires the pleading or other document to be kept confidential by 
that tribunal and nol be placed in the public docket in tlie proceeding, or (2) the pleading or oiher 
document is submitted in a sealed package clearly marked, "Confidential Materials Subject to 
Request for Protective Order," and is accompanied by a motion to that tribunal requesting 
issuance of a protective order that would require the pleading or other document be kept 



confidential and nol be placed in the public docket in the proceeding, and requesting thai if the 
motion for protective order is not i.ssucd by that tribunal, the pleading or other document be 
returned to the filing party. 

12. No party may present or otiierwise use any Designated Material at a Board 
hearing these Proceedings, unless that party has previously submitted, under seal, all proposed 
exhibits and other documents containing or reflecting such Designated Material lo the Board, to 
an administrative lavk' judge or to another officer lo whom relevant authority has been lawfully 
delegated by the Board, and has accompanied such submission with a written request that the 
Board, administrative law judge or other otficer (a) restrict attendance at the hearing during any 
discu.ssion of such Designated Material, and (b) restrict access lo any portion of the record or 
briefs refiecting discussion of such Designated Material in accordance wilh this Protective Order. 

13. If any party intends to use any Designated Material in the course of any 
deposition in these I'roceedings, that party shall so advise counsel for the party producing the 
Designated Material, counsel for the deponent, and all other counsel attending the deposition. 
Attendance at any portion of the deposition at which any Designated Material is used or 
discussed shall be restricted to persons who may review that material under the ternis of this 
Protective Order. All portions of deposition transcripts or exhibits lhat consist of, refer to, or 
otherwise disclose Designated Material shall be filed under seal and be otherwise handled as 
provided in paragraph 10 ofthis Protective Order. 

14. To the extent Uiat materials reflecting Confidential Information are produced by a 
party in the.se Proceeding.?, and are held and/or used by the receiving person in compliance with 
paragraphs 1, 2, 3, or 4 above, such production, disclosure, holding, and use ofthe materials and 
of the data that the materials contain are deemed essential for the disposition of this and any 
related proceedings and will not be deemed a violation of 49 L.S.C. 11904 or of any other 
relevant provision ofthe ICC Termination Act of 1995. 

15. All parties executing a CONFIDENTIAL or HIGHLY CONFIDENTIAL 
undertaking shall serve a copy upon the party providing the information. 

16. All parties must comply with all of ihe provisions ofthis Protective Order unless 
the Board or an administrative law judge or other officer exercising authority lawfully delegated 
by the Board determines that good cause has been shown warranting suspension of any of the 
provisions herein. 

17. Nothing in this Protective Order restricts the right of any party to disclose 
voluntarily any Confidential Information originated by that party, or lo disclose voluntarily any 
Confidential Documents originated by thai party, if such Confidential Information or 
Confidential Documents do not contain or reflect any Confidential Information originated by any 
other party. 

http://the.se


EXHIBIT A 

UNDERTAKING 
CONFIDENTIAL MATERIAL 

!. , have read the Protective Older served on 
, governing the production of confidential documents in STB Finance Docket No. 

3.5425. understand the same, and agree to be bound by its lerms. I agree not to use or permit Ihe 
use of any confidential data or information obtained pursuant to this Undertaking, or to use or 
pennit the use of any techniques disclosed or information learned as a result of receiving such 
data or information, for any pui'poses olher than the preparation and presentation of evidence and 
argument in STB Finance Docket No. 35425 or any judicial review proceeding arising 
therefrom. I further agree not lo disclose any confidential data or infonnation obtained under ihis 
Protective Order to any person who is not also bound by the terms ofthe Order and has nol 
executed an Undertaking in the form hereof .At the conchision ofthis proceeding and any 
judicial review proceeding ari.sing therefrom, I will promptly destroy any copies of such 
designated documents obtained or made by me or by any outside counsel or outside consultants 
working with mc, provided, however, that outside counsel (but not outside consultants) may 
retain file copies of its work product and of pleadings and evidence filed with the Board, and in-
house counsel may retain file copies of ail pleadings and evidence containing confidential 
material it received during the course ofthis proceeding. I further understand that a pai-ly may 
retain its own confidential material. 

I understand and agree that money damages would not be a sufficient remedy for breach ofthis 
Undertaking and that a party which asserts the confidential interest shall be entitled to specific 
performance and injunctive or other equitable relief as a remedy for any such breach. 1 further 
agree to waive any requirement for the securing or posting of any bond in connection with such 
remedy. Such remedy shall not be deemed lo be the exclusive remedy for breach ofthis 
Undertaking but shall be in addition to all remedies available at law or equity. 

Dated: 



EXHlBI'l'B 

UNDERTAKING 
HIGHLY CONFIDENTIAL MATERIAL 

As outside [counsell [consultant] for _ _ , for which I am acting in this 
proceeding, 1 have read the Protective Order served on _ , governing the production 
of confidential documents in STB Finance Docket No. 35425, understand the same, and agree to 
be bound by its terms. 1 also under.stand and agree, as a condition precedent to my receiving, 
reviewing, or using copies of any documents designated "HIGHLY CONFIDENTIAL," lhat I 
will limit my use of those documents and the information they contain to die prepai'ation and 
presentation of evidence and argument in STB Finance Docket No. 35425 and any judicial 
review proceeding arising therefrom, that I will take all necessary steps to ensure that said 
documents and information will be kept on a confidential basis by any outside counsel or outside 
consultants working with me, that under no circumstances will I permit access to said documents 
or information by personnel of my client, its subsidiaries, affiliates, or owners, except as 
otherwise provided in the Protective Order, and that at the conclusion of this proceeding and any 
judicial review proceeding arising tiierefrom, I will prompUy destroy any copies of such 
designated documents obtained or made by mc or by any outside counsel or outside consultants 
working with me, provided, however, that outside counsel (but not outside consultants) may 
retain file copies of its work and of any pleadings and evidence filed wilh the Board. I further 
understand that I must destroy all notes or olher documents containing such highly confidential 
information received from the other party in compliance with the terms ofthe Protective Order. 
Under no circumstajices will I permit access to documents designated "HIGHLY 
CONFIDEN riAL" by, or disclose any infomiation contained therein to, any per.sons or entiiies 
for which I am noi acting in this proceeding. 

I understand and agree thai money damages would not be a sufficient remedy for breach ofthis 
Undertaking and that a party which asserts the highly confidential interest shall be entitled to 
specific performance and injunctive or olher equitable relief as a remedy for any such breach. I 
further agree to waive any requirement for the securing or posting of any bund in connection 
with such remedy. Such remedy shall not be deemed to be the exclusive remedy for breach of 
this Undertaking but shall be in addition lo all remedies available at law or equity. 

OUTSIDE LCOUNSRL][CONSULTANT] 

Dated: 


